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Tax Matters Partner

DISCLOSURE STATEMENT

This advice constitutes return information subject to I.R.C. § 6103. This advice contains
confidantial information subjact to attorney-client and dalibaerative procass privilegas and if prepared
in contamplation of litigation, subject to the attorney work product privilege, Accordingly, the
Collection, Criminal Investigations, Examination ¢r Appeals, recipient of this document may provide it
only to those persons whose official’ tax administration duties with respect to this case require such
disclosure. In no event may this documant be provided to Céllaction, Criminal Invastigations, '
Examination, Appeals, or other persons bayond thosa specifically indicated in this statement., This
advice may not be disclosed to taxpayers or their represantativas, ‘

This advice is not binding on Exazination or Appeals and is not a final case determination.

" Such advice is advisorf and doas not resclve Service position on an issue or provide the basis foxr

closing a case. Thae determination of the Service in the casa is to be mada through the exercise of the
independeant judgment of the office with jurisdiction over tha casa.

You are soliciting Consents to Extend the Statute of
Rud i 2 om and
Because the partnerships
consisted of fewer than 10 partners one.of which was a corporation,
the audit .of both partnerships for years |l chrough is
governed by the TEFRA procedures set forth in I.R.C. § 6229 et seq. t

.During the course of the TEFRA audit, the Service determined
that the general partners or both and were defunct

! For partnership tax years ending after August 5, 1597, the

TEFRA procedures do nct apply to a partnership with 10 or fewer
partners each of whom is a natural perscn, a C corporation cor the
estate of 'a deceased partner. I.R.C. § 6231{(a) (1) {(B) {i}.
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-corporations. There were no other general partners for either
partnership and the partnership failed to designate a new tax matters
partner. Since there were no other general partners, it was

impracticable to apply the largest-profits-interest rule of Treasury
Regulation section 301.6231{a) (7)-1{m). Treas. Reg. § 301.6231(a) (7)-

1(n). Thus, according to the revenue agent, the Service, under the

procedures specified in Treasury Reculation section 201.6231(a) (7)-
T(a), designated NN - 1.

partner, as the tax matters. Pursuant to section 301.62231(a) (7)-

1(p) the Service allegedly notified the partners and the partnership .
of the selection ot N - < he tax

matters partner.

=was the tax matters
a series of mergers on
wag merged into

corporation.
, a stock corporation.

nonstock, nonprofit corporation,
merged into
non-profit corporation.

artper for both JEEs and g’ until

terminated the existence of
ancther

for-profit
into

To answer the question who i1s currently the tax matter partner
for | an<d I it is necessary to look to state law to analyze

the effect of the mergers. ° Under the laws of the states of h
and , following a merger, the surviving corporation succeeds
to all the rights, privileges, immunities and powers of each merging
corporation. See . When merged into
law,
survived and all powers, etc. of the merge

vested in the surviving corporation,
When merged into

corporation, the same result obtained. Because, in

corporation

nonstock,

2 Since no general partner could be selected, pursuant to the

regulations the partnership cculd not designate the limited partner
as tax matters partner. Treas. Reg. § 301.6231(a) {7)-1(q) (3).

3 a limited partner, had held itself out as authorized to
act on behalf of the partnerships after the general partners had
become defunct.

4 Since we doﬁhave copies of the correspondence relating to
the designation of as the tax matters partner for || land
we are relying on the representations of exam summarized in the
preceding paragraph that has been properly designated the tax
matters partner for and [l

® For example, in Bugaboo Timber Co. v. Commissioner, 101 T.C.
474 {(1993) the Tax Court analyzed whether the consents in the TEFRA
audit were executed by persons authorized under state law where no
T™™P was designated.
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nonprofit corporations and for-profit stock corporations cannot -
merge, the ﬂhad to conduct its reorganization by effectin

merger of the stock entity, . into the nonprofit
the State of where the law permits such mergers.

survived the merger of into under
Then pursuant toH
survived the merger of

Under state law, ] is _the surviving corporation which
succeeded to all powers of Therefore, ﬁis the TMP. We,
recommend that you notify as successor to the now defunct
that the Service has concluded that, feollowing the merger of
into M the merger of into the merger of |Gz
B iccoc Bl -G the became the tax

merger of
matter partner for bothian,d

the
in

Thus, the Service has
determined that Fas the surviving corperation following the
mergers of has the power to sign the extension of the statute of

limitations on assessment of tax against the partnership. If
believes that anothexr person or entity is now the tax matters partner
for_and-, the evidence of the authority of that person or
entity as tax matters partner should be provided to the Service at
the time the Forms 872 are executed.
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CATHERINE L. CAMPBELL . ) :
Attorney |
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